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                             Registration No. 333-
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                                DOVER CORPORATION
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                                DOVER CORPORATION
                           DEFERRED COMPENSATION PLAN
                            (Full Title of the Plan)

                             ROBERT G. KUHBACH, ESQ.
                  Vice President, General Counsel and Secretary
                                Dover Corporation
                    280 Park Avenue, New York, New York 10017
                                 (212) 922-1640
 (Name, Address, including Zip Code, and Telephone Number, including Area Code,
                             of Agent for Service)

                         CALCULATION OF REGISTRATION FEE

                                                                      Proposed                  Proposed
              Title of                         Amount                  maximum                   maximum                Amount of
           securities to                       to be               offering price               aggregate              registration
           be registered                     registered            per obligation          offering price (2)              fee
           -------------                     ----------            --------------          ------------------         --------------
                                                                                                                                 
Deferred Compensation Obligations           $50,000,000                 100%                   $50,000,000               $12,500
(1)

(1)      The Deferred Compensation Obligations being registered are unsecured
         obligations of Dover Corporation to pay deferred compensation in the
         future in accordance with the terms of the Dover Corporation Deferred
         Compensation Plan.

(2)      Estimated solely for the purpose of calculating the registration fee.
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                                     PART I
              INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

                     The document(s) containing the information specified in
Part I of Form S-8 will be sent or given to the participating employees as
specified by Rule 428(b)(1) of the Securities Act of 1933, as amended. Such
documents and the documents incorporated by reference herein pursuant to Item 3
of Part II hereof, taken together, constitute a prospectus that meets the
requirements of Section 10(a) of the Securities Act.



                                     PART II
               INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ITEM 3.      INCORPORATION OF DOCUMENTS BY REFERENCE

             The following documents, previously filed with the Securities and
Exchange Commission by Dover Corporation, are incorporated by reference into
this registration statement:

                  (a)      Dover's annual report on Form 10-K and Form 10-K/A
                           for the fiscal year ended December 31, 2000;

                  (b)      Dover's quarterly report on Form 10-Q for the quarter
                           ended March 31, 2001; and

                  (c)      Dover's current reports on Form 8-K filed on January
                           23, 2001, February 7, 2001 and February 13, 2001.

           In addition, all documents and other reports Dover files with the SEC
under Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of
1934, as amended, after the date of this registration statement and prior to the
filing of a post-effective amendment to this registration statement, which
indicates that all securities offered by this registration statement have been
sold or which deregisters all securities then remaining unsold, will be
automatically incorporated by reference as of and from the date of filing. Any
statement contained in this registration statement or in a document incorporated
or deemed to be incorporated by reference herein will be deemed to be modified
or superseded for purposes of this registration statement to the extent that a
statement contained herein or in any subsequently filed document which also is
or is deemed to be incorporated by reference in this registration statement
modifies or supersedes such statement. Any such statement so modified or
superseded will only be deemed to be a part of this registration statement as so
modified or superseded.

ITEM 4.      DESCRIPTION OF SECURITIES

           Under the Dover Corporation Deferred Compensation Plan, Dover will
provide to eligible employees (limited to a group of management or highly
compensated employees) the opportunity to irrevocably defer to a future year the
receipt of certain compensation. The Plan will be administered by a committee
consisting of not less than three members to be appointed by the Dover board of
directors. In the absence of any such appointment, the compensation committee of
the board of directors will serve as the administrative committee.

           The amount of compensation to be deferred by each participant will be
determined in accordance with the Plan based on the elections of each
participant. Each of Dover's obligations under the Plan will be payable on the
date selected by each participant in accordance with the terms of the Plan or,
if earlier, upon the date of death, disability or other termination of
employment pursuant to the terms of the Plan. A participant can also elect to
receive a non-scheduled in-service withdrawal with approval of the
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administrative committee, in the event that the participant incurs certain
financial hardships or by the participant incurring a 10% forfeiture penalty of
the amount withdrawn if the withdrawal is for reasons other than financial
hardship. The 10% forfeiture penalty is reduced to 5% if the withdrawal is made
within one year of a change of control of Dover, as defined in the Plan. In any
Plan calendar year, payments under the Plan to a "covered employee" (as defined
in Section 162(m)(3) of the Internal Revenue Code of 1986, as amended) may not
exceed one million dollars less the amount of compensation paid to the
participant which is not "performance based" (as defined in Section 162(m)(4)(C)
of the Internal Revenue Code). All payments to participants under the Plan will
be subject to withholding for applicable taxes.

         The administrative committee will designate from time to time one or
more benchmark investment options in which the account of each participant under
the Plan may be deemed invested. An investment return (or loss) will
periodically be credited to, or deducted from, the Plan account of each
participant in an amount the participant would have earned (or lost) if the
amount deferred had been invested among the benchmark investment options to
which the participant has allocated his or her Plan account. Dover may also



choose at any time to make discretionary contributions to the Plan account of
any participant, based on individual or overall corporate performance or such
other criteria designated by the administrative committee. A participant will be
one hundred percent vested in the amounts the participant elects to defer into
his or her account under the Plan and any investment return on such amounts. Any
contribution made by Dover to the Plan account of any participant, and any
investment return on such contribution, will vest as determined in the
discretion of the administrative committee.

        Dover's obligations under the Plan will be unsecured general obligations
of the company to pay the deferred compensation, company contributions and any
credited investment return on these amounts, in the future in accordance with
the terms of the Plan, and will rank pari passu with other unsecured and
unsubordinated indebtedness of the company from time to time outstanding.

        No participant, beneficiary of a participant, or any other person may
commute, sell, assign, pledge, anticipate, mortgage, or otherwise encumber,
transfer, hypothecate or convey in advance of actual receipt the amounts, if
any, payable under the Plan, or any part of such payments.

        Dover may amend or terminate the Plan at any time; provided, however,
that no such amendment or termination may adversely affect the rights of
participants or their beneficiaries with respect to amounts credited to their
Plan accounts prior to such amendment or termination, without the written
consent of the participant.

        In the event of any claim by a participant under the Plan, the claim
will be reviewed by the administrative committee. If a participant wishes to
pursue further a claim which has been finally denied by the internal review
process, the claim will be subject to mandatory arbitration.

ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL

        As of June 28, 2001, Robert G. Kuhbach, Dover's Vice President, General
Counsel and Secretary, owned 35,680 shares of Dover common stock and had options
to acquire 188,545 additional shares of Dover common stock. Mr. Kuhbach will be
eligible for additional awards of options to purchase common stock under Dover's
stock option plan.

ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS

        Dover is a Delaware corporation. Section 145 of the Delaware General
Corporation Law generally provides that a corporation is empowered to indemnify
any person who is or is threatened to be
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made a party to any threatened, pending or completed action, suit or proceeding
by reason of the fact that he or she is or was a director, officer, employee or
agent of the company or is or was serving, at the request of the company, in any
of such capacities of another corporation or other enterprise, if such director,
officer, employee or agent acted in good faith and in a manner he or she
reasonably believed to be in or not opposed to the best interests of the
company, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his or her conduct was unlawful. The statute
describes in detail the right of the company to indemnify any such person.
Article XII of Dover's by-laws provides for indemnification of Dover's
directors, officers, employees and agents for expenses (including attorney's
fees), judgments, fines, ERISA excise taxes or penalties and amounts paid in
settlement with respect to threatened, pending or completed actions, suits or
proceedings to the full extent permitted under the laws of the state of
Delaware. Article SEVENTEENTH of Dover's restated certificate of incorporation,
as amended, eliminates the liability of directors to the fullest extent
permitted under the above-referenced Delaware statute.

           Dover has in effect a policy insuring itself, its subsidiaries and
their respective directors and officers, to the extent they may be required or
permitted to indemnify such officers or directors, against certain liabilities
arising from acts or omissions in the discharge of their duties that they will
become legally obligated to pay.

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED



        Not Applicable.

ITEM 8. EXHIBITS

4.1     Dover Corporation Deferred Compensation Plan.

5.1     Opinion of Robert G. Kuhbach, Vice President, General Counsel and
        Secretary of Dover.

23.1    Consent of PricewaterhouseCoopers LLP.

23.2    Consent of General Counsel (included in Exhibit 5.1).

24.1    Powers of Attorney (contained on the signature page).
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ITEM 9. UNDERTAKINGS

        Dover hereby undertakes:

        (1) To file, during any period in which offers or sales are being made,
a post-effective amendment to this registration statement:

              (i) To include any prospectus required by Section 10(a)(3) of the
     Securities Act of 1933;

              (ii) To reflect in the prospectus any facts or events arising
     after the effective date of this registration statement (or the most recent
     post-effective amendment thereof) which, individually or in the aggregate,
     represent a fundamental change in the information set forth in the
     registration statement. Notwithstanding the foregoing, any increase or
     decrease in volume of securities offered (if the total dollar value of
     securities offered would not exceed that which was registered) and any
     deviation from the low or high end of the estimated maximum offering range
     may be reflected in the form of prospectus filed with the SEC pursuant to
     Rule 424(b) if, in the aggregate, the changes in volume and price represent
     no more than a 20 percent change in the maximum aggregate offering price
     set forth in the "Calculation of Registration Fee" table in the effective
     registration statement;

              (iii) To include any material information with respect to the plan
     of distribution not previously disclosed in this registration statement or
     any material change to such information in this registration statement;

provided, however, that paragraphs (1)(i) and (1)(ii) shall not apply if the
information required to be included in a post-effective amendment by those
paragraphs is contained in periodic reports filed with or furnished to the SEC
by Dover pursuant to Section 13 or 15(d) of the Exchange Act that are
incorporated by reference in this registration statement.

              (2) That, for the purpose of determining any liability under the
Securities Act of 1933, each such post-effective amendment shall be deemed to be
a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

              (3) To remove from registration by means of a post-effective
amendment any of the securities being registered which remain unsold at the
termination of the offering.

             Dover hereby undertakes that, for purposes of determining any
liability under the Securities Act of 1933, each filing of Dover's annual report
pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable,
each filing of an employee benefits plan's annual report pursuant to Section
15(d) of the Exchange Act) that is incorporated by reference in this
registration statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities
at that time shall be deemed to be the initial bona fide offering thereof.
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             Insofar as indemnification for liabilities arising under the
Securities Act of 1933 may be permitted to directors, officers and controlling
persons of Dover pursuant to the foregoing provisions described in Item 6, or
otherwise, Dover has been advised that in the opinion of the SEC such
indemnification is against public policy as expressed in the Securities Act of
1933 and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by Dover of
expenses incurred or paid by a director, officer or controlling person of Dover
in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being
registered, Dover will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction
the question whether such indemnification by it is against public policy as
expressed in the Securities Act of 1933 and will be governed by the final
adjudication of such issue.
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                                   SIGNATURES

             PURSUANT TO THE REQUIREMENTS OF THE SECURITIES ACT OF 1933, THE
REGISTRANT CERTIFIES THAT IT HAS REASONABLE GROUNDS TO BELIEVE THAT IT MEETS ALL
OF THE REQUIREMENTS FOR FILING ON FORM S-8 AND HAS DULY CAUSED THIS REGISTRATION
STATEMENT TO BE SIGNED ON ITS BEHALF BY THE UNDERSIGNED, THEREUNTO DULY
AUTHORIZED, IN THE CITY OF NEW YORK, STATE OF NEW YORK, ON JUNE 27, 2001.

                                       DOVER CORPORATION

                                       By:  /s/Thomas L. Reece
                                            ------------------------------------
                                            Thomas L. Reece, Chairman, President
                                            and Chief Executive Officer

                                POWER OF ATTORNEY

           KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature
appears below does hereby constitute and appoint Thomas L. Reece, David S. Smith
and Robert G. Kuhbach, and each of them, with full power of substitution and
full power to act without the other, his true and lawful attorney-in-fact and
agent to act for him in his name, place and stead, in any and all capacities, to
sign this registration statement and any or all amendments thereto (including
without limitation any post-effective amendments thereto), and all related
documents and instruments, and to file each of the same, with all exhibits
thereto, and other documents in connection therewith, with the Securities and
Exchange Commission, granting unto said attorneys-in-fact and agents, and each
of them, full power and authority to do and perform each and every act and thing
requisite and necessary to be done in and about the premises in order to
effectuate the same as fully, to all intents and purposes, as they or he might
or could do in person, hereby ratifying and confirming all that said
attorneys-in-fact and agents, or any of them, may lawfully do or cause to be
done by virtue hereof.

             PURSUANT TO THE REQUIREMENTS OF THE SECURITIES ACT OF 1933, THIS
REGISTRATION STATEMENT HAS BEEN SIGNED BY THE FOLLOWING PERSONS IN THE
CAPACITIES AND ON THE DATES INDICATED.

Signature                                              Title                                          Date

                                                                                                       
/s/Thomas L. Reece                        Chairman, President, Chief Executive Officer           June 27, 2001
----------------------                    & Director (Principal Executive Officer)
Thomas L. Reece

/s/Davis S. Smith                         Vice President, Finance and Chief Financial            June 27, 2001
----------------------                    Officer (Principal Financial Officer)
David S. Smith

/s/George F. Meserole                     Vice President, Controller                             June 27, 2001
----------------------                    (Principal Accounting Officer)

/s/David H. Benson                        Director                                               June 27, 2001
----------------------



David H. Benson

/s/Jean-Pierre M. Ergas                   Director                                               June 27, 2001
----------------------
Jean-Pierre M. Ergas
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/s/Roderick J. Fleming                    Director                                               June 27, 2001
----------------------
Roderick J. Fleming

/s/Kristiane C. Graham                    Director                                               June 27, 2001
----------------------
Kristiane C. Graham

/s/James L. Koley                         Director                                               June 27, 2001
----------------------
James L. Koley

/s/Richard K. Lochridge                   Director                                               June 27, 2001
----------------------
Richard K. Lochridge

/s/Gary L. Roubos                         Director                                               June 27, 2001
----------------------
Gary L. Roubos

/s/Michael B. Stubbs                      Director                                               June 27, 2001
----------------------
Michael B. Stubbs

   9

                                  EXHIBIT INDEX

Exhibit
Number                    Exhibit Description                                                                           Page Number
------                    -------------------
                                                                                                                              
4.1                       Dover Corporation Deferred Compensation Plan.
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23.2                      Consent of General Counsel (included in Exhibit 5.1).

24.1                      Powers of Attorney (contained on the signature page).
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                                                                     Exhibit 4.1

                                DOVER CORPORATION
                           DEFERRED COMPENSATION PLAN

                                    ARTICLE I

                            ESTABLISHMENT OF THE PLAN

         1.1 Purpose. The purpose of the Plan is to provide a means whereby the
Company may afford a select group of management or highly compensated employees
(as such phrase is defined for the purpose of Title I of the Employee Retirement
Income Security Act of 1974, as amended ("ERISA")) with an opportunity to
irrevocably defer to a future year the receipt of certain compensation. The Plan
is intended to be an unfunded, nonqualified deferred compensation plan.

                                   ARTICLE II

                                   DEFINITIONS

         As used in this Plan, the following terms shall have the meanings
herein specified:

         2.1 "Adverse Benefit Determination" means a denial, reduction, or
termination of, or a failure to provide or make full or partial payment for, a
Benefit, including any denial, reduction, termination, or failure to provide or
make payment based on a determination of a claimant's eligibility to participate
in the Plan.

         2.2 "Appropriate Procedure" means the form, procedure or method
provided or prescribed by the Committee for the purposes stated herein.

         2.3 "Beneficiary" means the person, persons or trust who under the
Plan, becomes entitled to receive a Participant's interest in the event of the
Participant's death.

         2.4 "Benefit" means the amount credited to a Participant's Deferred
Compensation Account pursuant to such Participant's Deferred Compensation
Agreement, plus or minus Credited Investment Return (Loss).

         2.5 "Board" means the Board of Directors of Dover Corporation.

         2.6 "Bonus" means any cash incentive or other compensation which is
awarded by the Company in its discretion to a Participant as remuneration based
on annual calendar year performance in addition to the Participant's Salary and
any Cash-Based Long-Term Incentive Compensation. Bonus for purposes of this Plan
shall be determined without regard to any reductions (a) for salary deferral
contributions to a plan qualified under Section 125 or Section
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401(k) of the Code or (b) pursuant to any deferral election in accordance with
Article IV of the Plan.

         2.7 "Cash-Based Long-Term Incentive Compensation" means cash awards
under the Cash Performance Awards provisions of the Dover Corporation 1995
Incentive Stock Option Plan and 1995 Cash Performance Program, similar successor
plans and such other plans or programs as the Committee from time to time shall
designate. Cash-Based Long-term Incentive Compensation for purposes of this Plan
shall be determined without regard to any reductions (a) for salary deferral
contributions to a plan qualified under Section 125 or Section 401(k) of the
Code or (b) pursuant to any deferral election in accordance with Article IV of
the Plan.

         2.8 "Change of Control" shall have the same meaning as specified in the



Dover Corporation 1995 Incentive Stock Option Plan and 1995 Cash Performance
Program or any successor to such plan and program.

         2.9 "Code" means the Internal Revenue Code of 1986, as amended.

         2.10 "Committee" means the Plan Committee, or its designee, appointed
pursuant to Article IX to manage and administer the Plan.

         2.11 "Company" means Dover Corporation, a Delaware corporation, and any
present or future parent corporation or subsidiary corporation of Dover
Corporation, for the period of time such corporation is owned or controlled by
Dover Corporation, unless the Board determines that such entity should not be
included in the Plan. For purposes of the Plan, the terms "parent corporation"
and "subsidiary corporation" shall be defined as set forth in Sections 424(e)
and 424(f) of the Code.

         2.12 "Company Contribution" means an amount added to a Participant's
Deferred Compensation Account by the Company pursuant to Section 5.4.

         2.13 "Compensation" means the Salary, Bonus and/or any Cash-Based
Long-Term Incentive Compensation received by a Participant during a Plan Year
and any other form of remuneration as the Committee shall determine.

         2.14 "Compensation Limit" means the compensation limit of Section
401(a)(17) of the Code, as adjusted under Section 401(a)(17)(B) of the Code for
increases in the cost of living.

         2.15 "Credited Investment Return (Loss)" means the hypothetical
investment return which shall be credited to a Participant's Deferred
Compensation Account pursuant to Article V.

         2.16 "Deemed Investment Elections" means the investment elections
described in Article V.

         2.17 "Deferred Compensation Account" means the book entry account
established under the Plan for each Participant, to which shall be credited
specified deferrals and contributions attributable to a Participant and the
Participant's Credited Investment Return
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(Loss) determined under Article V and which shall be reduced by any
distributions made to a Participant. A Participant's Deferred Compensation
Account shall include such Sub-Accounts as shall be established pursuant to the
provisions of the Plan.

         2.18 "Deferred Compensation Agreement" means the agreement to
participate and defer Compensation in the form attached hereto as Exhibit A, or
such other form of deferred compensation agreement between Participants and the
Company or Appropriate Procedure as the Committee may prescribe from time to
time.

         2.19 "Determination Date" means the date on which the amount of a
Participant's Deferred Compensation Account is determined as provided in Article
V hereof. The last day of each month shall be a Determination Date.

         2.20 "Disability" shall mean a disability which causes a Participant
who has not met the requirements for Retirement to be eligible to receive
disability benefits under his or her employer's long-term disability program or,
in the case of a Participant who is not covered by a long-term disability
program, a disability which would cause the Participant to be eligible for
social security disability benefits.

         2.21 "Distribution Date" means the date on which distribution of a
Participant's Benefits is made or commenced pursuant to Article VI.

         2.22 "Hardship" means one (1) or more of the following events which
causes an unforeseen financial hardship to the Participant or his or her family:

                  (1)      A serious illness or accident of the Participant or a
                           dependent (as defined in Section 152(a) of the Code)
                           of the Participant;



                  (2)      A loss of the Participant's primary residence due to
                           casualty; or

                  (3)      Other similar circumstances arising out of events
                           substantially beyond the control of the Participant,
                           as determined by the Committee.

         2.23 "Investment Allocation Election Form" means the form or
Appropriate Procedure prescribed by the Committee on which a Participant
allocates his or her Deferred Compensation Account among one or more investment
options.

         2.24 "Investment Election Change Form" means the form or Appropriate
Procedure prescribed by the Committee on which a Participant can make changes to
his or her initial or any subsequent investment selections.

         2.25 "Participant" means a highly compensated or key management
employee of the Company who has been designated by the Committee as eligible to
participate in the Plan pursuant to Section 3.1 and for whom a Deferred
Compensation Account has been established.
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         2.26 "Plan" means this Dover Corporation Deferred Compensation Plan, as
it may be amended from time to time.

         2.27 "Plan Effective Date" means August 1, 2001.

         2.28 "Plan Year" means the calendar year; provided, however, that the
first Plan Year shall be a short year beginning on August 1, 2001 and ending on
December 31, 2001.

         2.29 "Retirement" means the Participant's termination of employment on
or after (a) his or her 65th birthday, (b) his or her completion of ten (10)
"years of service" and attainment of age 55 or (c) completion of such other time
as the Committee, in its sole discretion, determines is sufficient to grant a
Participant an approved earlier retirement date. For purposes hereof, a year of
service means each period of twelve (12) months of completed employment with the
Company or with any other entity which is required to be aggregated with Dover
Corporation pursuant to Section 414(b) or (c) of the Code.

         2.30 "Salary" for purposes of the Plan shall be the total of the
Participant's base salary paid during a calendar year and considered "wages" for
FICA and federal income tax withholding, but without regard to any deferrals
made pursuant to this Plan and any reductions for salary deferred contributions
to a plan qualified under Section 125 or Section 401(k) of the Code. For
purposes of this Plan, Salary shall not include severance or other payments made
in connection with a Participant's Termination of Service.

         2.31 "Scheduled In-Service Withdrawal Date" means the date or dates
elected by a Participant for the early distribution of Benefits, as provided in
Section 4.2 or Section 6.5.

         2.32 "Sub-Account" means a separate account or accounts into which a
Participant's Deferred Compensation Account shall be divided. Such Sub-Accounts
may be established with respect to the portion of a Deferred Compensation
Account attributable to contributions made with respect to any Plan Year, or to
reflect the various investments in which the Participant's Deferred Compensation
Account is deemed to be invested or for such other purposes as the Committee may
determine.

         2.33 "Termination of Service" means the Participant's ceasing his or
her employment with the Company and each other entity which is required to be
aggregated with Dover Corporation pursuant to Section 414(b) or (c) of the Code
for any reason whatsoever, whether voluntarily or involuntarily, including by
reason of death or Disability.

         2.34 "Trust" means the trust referred to in Article VII of the Plan.

         2.35 "Trustee" means the trustee of the Trust.

         2.36 "Trust Agreement" means the agreement entered into between the
Company and the Trustee to carry out the purposes of the Plan, as amended or



restated from time to time.
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                                   ARTICLE III

                                   ELIGIBILITY

         3.1 a. Eligibility to Participate. The employees who shall be eligible
to participate in the Plan shall be limited to key management or highly
compensated employees of the Company who are selected by the Committee, in its
sole discretion, to participate in the Plan, and who, at the time of filing a
deferral election pursuant to Article IV:

                  (i)      are on a regular periodic U.S. payroll of the
                           Company;

                  (ii)     are expected to have a combination of annual Salary
                           and Bonus in excess of the Compensation Limit for
                           such calendar year for which they expect to make
                           contributions to the Plan;

                  iii)     if not eligible to participate in the Plan as of the
                           Plan Effective Date, are hired or promoted prior to
                           October 1st of the year in which they otherwise meet
                           the requirements to become a Participant; and

                  (iv)     are currently participating in, or if newly hired or
                           promoted, are expected to be granted in the next
                           calendar year an award under, the Dover Corporation
                           1995 Incentive Stock Option Plan and 1995 Cash
                           Performance Program or any successor to such plan and
                           program.

         The Committee may from time to time, in its sole and absolute
discretion, modify the above eligibility requirements and make such additional
or other requirements for eligibility as it may determine.

         b. Cessation of Participation. A Participant may continue to
participate in the Plan unless and until he or she fails to satisfy the minimum
annual compensation threshold of Section 3.1(a)(ii) above.

                                   ARTICLE IV

                                ELECTION TO DEFER

         4.1 Compensation Eligible for Deferral. A Participant may elect to
defer Salary, Bonus and/or Cash-Based Long-Term Incentive Compensation for each
Plan Year as follows:

                  a.       Any whole-number percentage of Salary up to 50%;
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                  b.       Any whole-number percentage or flat dollar amount of
                           Bonus up to 100%; and/or

                  c.       Any whole-number percentage or flat dollar amount of
                           Cash-Based Long-Term Incentive Compensation up to
                           100%.

                  d.       Such combination of flat dollar amount and or
                           percentage of Bonus or Cash-Based Long-Term Incentive
                           Compensation (not exceeding the percentages set forth
                           above) and any other form of Compensation as the
                           Committee in its sole discretion may determine.

         The minimum aggregate amount that may be deferred by a Participant
during a Plan Year is $5,000. Such minimum may be satisfied by deferring Salary,
Bonus and/or Cash-Based Long- Term Incentive Compensation.



         In the event that a Participant's Compensation remaining after the
Participant elects to defer an amount of his or her Salary, Bonus and/or
Cash-Based Long-Term Incentive Compensation is not sufficient to allow for the
full payment of all FICA, federal, state and/or local income tax liabilities or
benefit plan withholding requirements, the actual amount which shall be credited
to the Participant's Deferred Compensation Account shall be reduced to the
extent necessary for the maximum amount allowable after all applicable taxes and
withholding requirements have been met.

         4.2 Deferral Election.

         An employee eligible to make a deferral election or who anticipates
becoming eligible to make a deferral election in the upcoming Plan Year shall
become a Participant by timely executing a Deferred Compensation Agreement and
such other documents as the Committee shall designate and delivering such
agreement and other documents or complying with the Appropriate Procedure as
directed by the Committee. The Deferred Compensation Agreement shall specify:

               a. the portion of Salary, Bonus and/or Cash-Based Long-Term
Incentive Compensation to be deferred and any other form of Compensation
permitted by the Committee; and

               b. the time for the commencement of payment of Benefits which
must be either on account of Retirement, Disability, other Termination of
Service, or at a Scheduled In-Service Withdrawal Date to be specified by the
Participant. A Participant may select a different time for commencement of
payment of Benefits attributable to Compensation deferred with respect to each
Plan Year.

         Once a properly completed Deferred Compensation Agreement is received
by the Committee, the elections of the Participant shall be irrevocable, except
as otherwise provided herein.
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         4.3 Timing of Deferral Election.

               a. Election to Defer Salary. The initial election to defer the
receipt of Salary under the Plan must be received by the Committee by July 20,
2001 to be effective with respect to the first pay period commencing on or after
August 1, 2001. Subsequent elections to defer the receipt of Salary must be
received by the Committee by November 30 of each year to be effective with
respect to the first pay period of the following Plan Year.

               b. Election to Defer Bonus and/or Cash-Based Long-Term Incentive
and Other Compensation. The initial election to defer receipt of Bonus and/or
Cash-Based Long-Term Incentive Compensation must be received by the Committee by
July 20, 2001 to be effective for any Bonus and/or Cash-Based Long-Term
Incentive Compensation paid in year 2002. Subsequent elections to defer receipt
of any Bonus and/or Cash-Based Long-Term Incentive Compensation must be received
by the Committee by November 30 of each year to be effective for the Bonus
and/or Cash-Based Long-Term Incentive Compensation paid in the second Plan Year
following the Plan Year during which the election is made. The Committee shall
determine the timing of deferrals of other forms of Compensation.

               c. Changing an Election. A Participant's deferral election shall
be irrevocable for the Plan Year and shall continue in effect from year to year
thereafter unless, and until, increased, decreased, or terminated by the
Participant for any subsequent Plan Year by filing an election pursuant to
Section 4.3 a. or b. above.

                                    ARTICLE V

                          DEFERRED COMPENSATION ACCOUNT

         5.1 Establishment of Deferred Compensation Account. Compensation
deferred hereunder shall be credited to a Deferred Compensation Account (or
Sub-Account) established by the Committee for each Participant. The amount of
Compensation deferred by a Participant shall be credited to his or her Deferred
Compensation Account (or Sub-Account) within five (5) business days of the date
on which such amounts would have been paid to the Participant but for the



Participant's election to defer receipt hereunder, or as soon thereafter as is
administratively practicable.

         Each Participant's Deferred Compensation Account (or Sub-Account) as of
each Determination Date shall consist of the balance of the Participant's
Deferred Compensation Account as of the immediately preceding Determination Date
adjusted for:

         (i)      additional deferrals pursuant to Section 4.2,

         (ii)     Company Contributions (if any) pursuant to Section 5.4;

         (iii)    distributions (if any); and
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         (iv)     the appropriate Credited Investment Return (Loss).

         All adjustments and earnings related thereto, will be determined on a
daily basis and recorded to the Participants' Deferred Compensation Accounts as
of each Determination Date.

         5.2 Deemed Investment Elections. The Committee shall designate from
time to time one or more investment options in which Deferred Compensation
Accounts (or Sub-Accounts) may be deemed invested. A Participant or Beneficiary
shall allocate his or her Deferred Compensation Account among the deemed
investment options in one percent (1%) increments by filing with the Committee
an Investment Allocation Election Form. Notwithstanding the foregoing, the
Committee may disapprove a Participant's investment elections and allocate a
Participant's Deferred Compensation Account in any manner as it, in its sole
discretion, shall determine.

         The Committee shall have the sole discretion to determine the number of
investment options to be designated hereunder and the nature of the options and
may change or eliminate any of the investment options from time to time. In the
event of such change or elimination, the Committee shall give each Participant
timely notice and opportunity to make a new election. Failure to do so shall
grant the Committee absolute discretion to make an election for such
Participant. No such change shall be considered to be an amendment to the Plan
pursuant to Section 10.1.

         5.3 Change of Investment Election. After selecting his or her initial
investment selections under Section 5.2, a Participant may make changes to his
or her investment selections for amounts deferred for a Plan Year and all
amounts in such Participant's Deferred Compensation Account. Such changes may be
made only in whole percentages. Any such change shall be effective the first day
of the month (or such other date as the Committee shall determine) if an
Investment Election Change Form is received by the Committee no later than the
25th day of the prior month (or such other date as the Committee shall
determine).

         5.4 Company Contributions. In addition to the deferrals elected by the
Participants, the Company may choose at any time to make discretionary Company
Contributions, based on individual or overall corporate performance or such
other criteria as the Committee shall determine, to the Deferred Compensation
Accounts of Participants in such amounts as it, in its sole discretion,
determines.

         5.5 Credited Investment Return (Loss). Each Participant's Deferred
Compensation Account (or Sub-Account) shall be credited monthly, or more
frequently as the Committee may specify, with the Credited Investment Return
(Loss) attributable to his or her Deferred Compensation Account (or
Sub-Account). The Credited Investment Return (Loss) is the amount which the
Participant's Deferred Compensation Account would have earned if the amounts
credited to the Deferred Compensation Account had, in fact, been invested in
accordance with the Participant's Deemed Investment Elections.

         5.6 Vesting. A Participant shall be one hundred percent (100%) vested
in the amounts the Participant elects to defer into his or her Deferred
Compensation Account and the Credited
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Investment Return (Loss) credited thereon. In the event a Company Contribution
is credited to a Participant's Deferred Compensation Account pursuant to Section
5.4, the Company Contribution and the Credited Investment Return (Loss) thereon
shall vest as determined in the discretion of the Committee.

                                   ARTICLE VI

                    PAYMENT OF DEFERRED COMPENSATION ACCOUNT

         6.1 Time of Payment. Except as otherwise specifically provided herein,
distribution of the vested balance of a Participant's Deferred Compensation
Account (or Sub-Account) shall be made to such Participant as set forth in
Section 6.9.

         6.2 Distribution upon Retirement or Disability. Upon a Participant's
Retirement or Disability, his or her Deferred Compensation Account (or
Sub-Account) shall be payable over a period of five (5), ten (10) or fifteen
(15) years, or in a single lump sum payment, as elected by the Participant in
his or her Deferred Compensation Agreement or as otherwise elected pursuant to
the provisions of the Plan. If a Participant fails to make a valid distribution
election, the distribution shall be made in annual installments over a ten (10)
year period. Notwithstanding the above, distributions as a result of Retirement
shall commence no later than the last day of the first calendar quarter of the
year following the year in which the Participant attains age seventy (70),
regardless of whether the Participant has terminated employment with the
Company. A Participant may change the method of distribution (from lump sum to
installments or vice versa or to change the period over which the installments
would be made) by giving at least twelve (12) months notice to the Committee by
following the Appropriate Procedure prior to his or her Retirement or attainment
of age seventy (70), if applicable. If, prior to distribution of the
Participant's Deferred Compensation Account, a Participant no longer meets the
definition of Disability and returns to work with the Company, no payment shall
be made from the Plan on account of the prior Disability, and distribution of
the Participant's Deferred Compensation Account shall be made as otherwise
provided in this Article VI. All distributions shall be determined and paid
pursuant to, and shall otherwise be subject to, the provisions of Section 6.9.

         6.3 Distribution upon Death. In the event a Participant dies prior to
the distribution of the Participant's entire Deferred Compensation Account,
distribution of the Participant's Deferred Compensation Account (or the
remaining balance thereof) shall be made in a single lump sum payment on such
date as the Committee shall determine; provided, however, that such date shall
be within twelve (12) months following receipt of notice by the Committee of the
Participant's Death. All distributions shall be determined and paid pursuant to,
and shall otherwise be subject to, the provisions of Section 6.9.

         6.4 Distribution Upon Other Termination of Service. If a Participant
incurs a Termination of Service, voluntarily or involuntarily, for reasons other
than Retirement, death or Disability, the value of the Participant's Deferred
Compensation Account balance shall be paid in a single lump sum payment pursuant
to Section 6.9.
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         6.5 Scheduled In-Service Withdrawals.

               a. A Participant may elect a Scheduled In-Service Withdrawal Date
applicable to all or a portion of his or her Deferred Compensation Account or
applicable to all or a portion of a Sub-Account attributable to contributions
made with respect to any specified Plan Year. Such initial election shall be
made in the Participant's original Deferred Compensation Agreement and shall
specify the portion or amount of the Participant's Deferred Compensation Account
(or, if applicable, Sub-Account) to be distributed; provided that such portion
or amount specified shall not exceed the portion or amount credited to the
Participant's Deferred Compensation Account which is vested as of any Scheduled
In-Service Withdrawal Date. A Participant may elect to extend to a later date a
Scheduled In-Service Withdrawal Date by filing a written request to do so with
the Committee at least twelve (12) months prior to such date. A Participant
shall be granted no more than two (2) such extensions with respect to any
initial Scheduled In-Service Withdrawal Date. The minimum period of extension is
two (2) years from the original Scheduled In-Service Withdrawal Date with



respect to the first extension and two (2) years from the extended date of
distribution with respect to the second extension.

               b. No election of a Scheduled In-Service Withdrawal Date shall be
given effect unless such election specifies a Scheduled In-Service Withdrawal
Date which is at least two (2) years after the end of the Plan Year in which the
election is received by the Committee. The distribution of the elected amount or
portion of the Participant's Deferred Compensation Account (or Sub-Account) must
commence no later than the last day of the first calendar quarter of the year
following the year in which the Participant attains age seventy (70), regardless
of whether the Participant has terminated employment with the Company.

               c. A Participant may elect to receive the distribution in a
single lump sum payment or annual installments over two (2), three (3), four (4)
or five (5) years. The form of distribution may be amended by the Participant up
to twelve (12) months prior to any elected Scheduled In-Service Withdrawal Date
by giving prior written notice to the Committee. All Distributions shall be
determined and paid pursuant to, and shall otherwise be subject to, the
provisions of Section 6.9.

               d. If a Participant incurs a Termination of Service by reason of
Retirement or Disability prior to a Scheduled In-Service Withdrawal Date, the
amount of the distribution shall be distributed as the Participant elected for
Retirement or Disability, as the case may be. If the Participant incurs a
Termination of Service for any other reason, the distribution will be in the
form of a single lump sum payment. If a Participant incurs a Termination of
Service by reason of Retirement or Disability while he or she is receiving
scheduled in-service installment distributions, the balance of the Participant's
Deferred Compensation Account shall be distributed to the Participant as elected
for Retirement or Disability, as the case may be. If the Participant incurs a
Termination of Service for any other reason, the remaining installments will be
distributed in a single lump sum payment.

         6.6 Non-Scheduled In-Service Withdrawals. Other provisions of the Plan
notwithstanding, a Participant may at any time request a distribution of some or
all of his or her vested Deferred Compensation Account (with a minimum
distribution amount of $5,000) for any
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reason. In such event, ten percent (10%) of the amount deducted from the
Participant's Deferred Compensation Account will be forfeited and not paid to
the Participant, and the Participant may make no further deferrals for the
balance of that Plan Year and the following Plan Year. Notwithstanding the
foregoing, if the distribution is requested within one (1) year following a
Change of Control, five percent (5%) of the amount deducted from the
Participant's Deferred Compensation Account will be forfeited and not paid to
the Participant, and the Participant may make no further deferrals for the
balance of that Plan Year and the following Plan Year. Any amounts forfeited
may, at such time as the Committee shall determine, be returned to the Company,
to the extent such amounts are then held in the Trust.

         6.7 Hardship Distributions. In the event that the Committee, upon
written petition of a Participant or Beneficiary, determines in its sole
discretion that the Participant or Beneficiary has suffered a Hardship, the
Committee shall distribute to the Participant or Beneficiary as soon as
reasonably practicable following such determination, an amount, not in excess of
the value of the Participant's vested Deferred Compensation Account, necessary
to alleviate the Hardship. A Participant claiming Hardship will be required to
submit such documentation of the Hardship and proof that the loss is not covered
by other means as the Committee shall request. A Participant who has been
granted a distribution on account of Hardship may make no further deferrals for
the balance of that Plan Year and the following Plan Year.

         6.8 Designation of Beneficiary. The Participant shall have the right to
designate, on such form as may be prescribed by the Company, a Beneficiary or
Beneficiaries to receive any Benefits due under Article VI which may remain
unpaid at the Participant's death and shall have the right at any time to revoke
such designation and to substitute another such Beneficiary or Beneficiaries.
If, upon the death of the Participant, there is no valid designation of a
Beneficiary or no designated Beneficiary survives the Participant, the
Beneficiary shall be the Participant's estate. If a Beneficiary survives the
Participant and dies prior to the distribution of all Benefits to which such



Beneficiary is entitled from the Plan, any remaining amounts payable from the
Plan shall be paid to the Beneficiary's estate.

         6.9 Distributions Generally. a. All distributions from the Plan (other
than Non-Scheduled In-Service Withdrawals or distributions on account of
Hardship) shall be made in accordance with the following procedure: the
Participant's Deferred Compensation Account or Sub-Account from which the
distribution is to be made shall be valued as of the January 31st of the Plan
Year next following the Participant's Retirement, Disability, death, Termination
of Service or other distributable event. If the distribution is to be made in a
single lump sum payment, the lump sum shall be paid as soon as administratively
practicable following the January 31st on which the valuation described above is
made, but in no event later than the March 31st following such valuation. If the
distribution is to be made in installments, the same January 31st valuation
described above shall be made and then divided by the number of years over which
the installment payments are to be made. Such amount shall be paid as soon as
administratively practicable after the determination is made, but in no event
later than the March 31st following such January 31st valuation. A new valuation
and annual installment amount (based on the number of remaining annual
installments to be made) shall be determined as of each subsequent January 31st
during which installment payments are to be made and such payments shall be made
no later than the March 31st following each such determination.
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               b. Notwithstanding the foregoing, if the Deferred Compensation
Account or Sub-Account or Sub-Accounts from which all initial installment
payments which begin to be made during a year is $50,000 or less as of the
applicable January 31st valuation described in 6.9 a. above, the entire amount
remaining in such Deferred Compensation Account or Sub-Account shall be
distributed in a single lump sum payment as soon as administratively practicable
following such January 31st valuation, but in no event later than the March 31st
following such January 31st valuation.

               c. Distributions of Non-Scheduled In-Service Withdrawals and on
account of Hardship shall be made as soon as administratively practicable
following, if applicable, approval of such distributions by the Committee, or,
if later, in the case of Non-Scheduled In-Service Withdrawals, the date
requested by the Participant or, if applicable, approved by the Committee for
such distribution.

               d. Notwithstanding the foregoing, the Committee in its sole
discretion may revise any of the distribution procedures or timing described
above; provided that no such distribution shall be made or commence to be made
later than the March 31st following the date of the relevant distribution event.

               e. The distribution to a Participant or Beneficiary of the full
amount of the Participant's Deferred Compensation Account under the Plan shall
be in full satisfaction of all claims the Participant or Beneficiary may have
against the Company, Committee or Trustee with respect to the Plan, and the
Committee in its discretion may require that any payee under the Plan execute a
receipt and release as a condition precedent to the receipt of any distribution
from the Plan.

         6.10 Distributions in Cash. All distributions of Deferred Compensation
Accounts shall be paid in United States dollars.

         6.11 Limitation on Distributions to Covered Employees. Notwithstanding
any other provision of this Article VI, in the event that a Participant is a
"covered employee" as defined in Section 162(m)(3) of the Code, or would be a
covered employee if the Benefits were distributed in accordance with his or her
distribution election or withdrawal request, the maximum amount which may be
distributed from the Participant's Deferred Compensation Account in any Plan
Year, shall not exceed one million dollars ($1,000,000) less the amount of
compensation paid to the Participant in such Plan Year which is not
"performance-based" (as defined in Section 162(m)(4)(C)), which amount shall be
reasonably determined by the Company at the time of the proposed distribution.
Any amount which is not distributed to the Participant in a Plan Year as a
result of the limitation set forth in this Section 6.11 shall be distributed to
the Participant in the next Plan Year, subject to compliance with the foregoing
limitation set forth in this Section 6.11.
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                                   ARTICLE VII

                             ESTABLISHMENT OF TRUST

         7.1 Establishment of Trust. The Company may, in its sole discretion,
establish a grantor trust, as described under Section 671 of the Code, which is
subject to the claims of the general creditors of the Company, for the purpose
of accumulating assets to provide for the obligations hereunder. The
establishment of such a trust shall not affect the Company's liability to pay
benefits hereunder except that the Company's liability shall be offset by any
payments actually made to a Participant under such a trust. In the event such a
trust is established, the amount to be contributed shall be determined by the
Company and the investment of such assets shall be in accordance with the trust
document.

         Notwithstanding the foregoing, in the event a Change of Control is
likely to occur, at least fifteen (15) days prior to the expected date of the
Change of Control, the Company shall establish and contribute to a grantor trust
as described above, if no such trust is then in effect with respect to the Plan,
or shall contribute to an existing grantor trust, an irrevocable contribution to
such Trust equal to the sum of

         a.       two (2) times the average of the total annual deferrals of
                  Compensation made by Participants to the Plan for the three
                  (3) calendar years (or the number of full calendar years since
                  the Effective Date, if less than three (3) years) immediately
                  preceding the expected date of the Change of Control; and

         b.       the excess, if any, of (i) 125% of the value of all
                  Participants' account balances as of thirty days prior to the
                  expected date of the Change of Control and (ii) the cash out
                  value of the assets in the Trust as of thirty (30) days prior
                  to the expected date of the Change of Control.

         The amount of the contribution shall be determined in good faith by
Towers Perrin (or other actuarial consulting firm of national repute as the
Committee shall determine), and the Company, Trustee and the recordkeeper with
respect to the Plan shall promptly provide Towers Perrin (or other actuarial
consulting firm) with such information as the firm shall reasonably request in
order to make such determination.

         Any Trustee appointed coincident with or after a Change of Control
shall have occurred shall be federally or state chartered bank or trust company
with assets of not less than one billion dollars ($1,000,000,000).

         7.2 Status of Trust. Participants shall have no direct or secured claim
in any asset of the trust or in specific assets of the Company and will have the
status of general unsecured creditors of the Company for any amounts due under
this Plan. Trust assets and income will be subject to the claims of the
Company's creditors.
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                                  ARTICLE VIII

                          CLAIM FOR BENEFITS PROCEDURE

         8.1 Claim for Benefits. Any claim for benefits under the Plan shall be
made in writing to the Committee. If such claim for benefits is wholly or
partially denied (i.e., is an "Adverse Benefit Determination"), the Committee
shall notify the claimant of such Adverse Benefit Determination within a
reasonable period of time, but not later than ninety (90) days after receipt of
the claim by the Committee, unless the Committee determines that special
circumstances warrant an extension of time for processing the claim. If the
Committee determines that special circumstances require an extension of time for
processing a claim, the Committee shall furnish written notification of the
extension to the claimant prior to the termination of the initial 90-day period.



The notice of extension shall indicate the special circumstances requiring an
extension of time and the date by which the Committee expects to render the
final decision.

         The Committee shall provide the claimant with written or electronic
notice of the Adverse Benefit Determination. Such notice shall contain:

               a. The specific reason or reasons for the Adverse Benefit
Determination;

               b. A reference to the relevant Plan provisions (including
internal rules, guidelines, etc.) upon which the determination is based;

               c. A description of any additional material or information
necessary for the claimant to perfect the claim, together with an explanation of
why such material or information is necessary; and

               d. A description of the Plan's claim review procedure, including
time limits applicable to those procedures, and a statement of the claimant's
right to bring a civil action under Section 502(a) of ERISA following an adverse
determination.

         8.2 Request for Review of a Denial of a Claim for Benefits. Upon the
receipt by the claimant of written or electronic notice of the Adverse Benefit
Determination, the claimant may, within sixty (60) days, file a written request
to the Committee requesting a review of the denial of the claim, which review
shall include a hearing if deemed necessary by the Committee. In connection with
the claimant's appeal of the denial of his or her claim, he or she may review
relevant documents and may submit written comments, documents, records and other
information relating to the claim for benefits, regardless of whether the
information was submitted or considered in the initial benefit determination.
The claimant must be given, upon request and without charge, reasonable access
to, and copies of, all documents, records, and other information relevant to the
claimant's claim for benefits. To provide for fair review and a full record, the
claimant must submit in writing all facts, reasons and arguments in support of
his or her position within the time allowed for filing a written request for
review. All issues and matters not raised for review will be deemed waived by
the claimant.
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         8.3 Decision Upon Review of a Denial of a Claim for Benefits. The
Committee shall render a decision on the claim review promptly, but no more than
sixty (60) days after the receipt of the claimant's request for review, unless
special circumstances (such as the need to hold a hearing) require an extension
of time, in which case the sixty (60) day period shall be extended to one
hundred-twenty (120) days. If the Committee determines that special
circumstances require an extension of time for deciding the determination on
review, the Committee shall furnish written notification of the extension to the
claimant prior to the termination of the initial 60-day period. The notice of
extension shall indicate the special circumstances requiring an extension of
time and the date by which the Committee expects to render the determination on
review.

         The Committee shall provide the claimant with written or electronic
notice of the Committee's determination on review. In the case of an Adverse
Benefit Determination, such notice shall:

               a. Include specific reasons for the adverse determination;

               b. Be written in a manner calculated to be understood by the
claimant;

               c. Contain specific references to the relevant Plan provisions
upon which the determination is based;

               d. Include a statement that the claimant may receive, upon
request and free of charge, reasonable access to, and copies of, all documents,
records, and other information relevant to the claimant's claim for benefits;
and

               e. Include a statement describing any voluntary appeal procedures
offered by the Plan and the claimant's right to obtain the information about



such procedures, along with a statement of the claimant's right to bring an
action under Section 502(a) of ERISA.

         The decision of the Committee shall be final and binding in all
respects on the Company, the claimant and any other person claiming an interest
in the Plan through or on behalf of the claimant. No arbitration pursuant to
Section 8.4 may be commenced by or on behalf of a claimant with respect to this
Plan until after and unless the claim and review process described above in this
Article VIII has been exhausted.

         8.4 Mandatory Arbitration Procedure. Any claim remaining after the
claim review process described above in this Article VIII has been exhausted
shall, to the extent permitted by applicable law, be submitted exclusively to
mandatory arbitration in New York City or, at the Company's election, another
agreed-upon location. Except as otherwise set forth herein, said arbitration
shall be pursuant to the National Rules for Resolution of Employment Disputes of
the American Arbitration Association, as amended from time to time. The matter
shall be submitted to one Arbitrator who shall be a lawyer with at least ten
(10) years professional experience and who has familiarity with employee
compensation plans. All information regarding the claim or arbitration,
including the arbitration award, shall not be disclosed by the claimant or the
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Arbitrator to any third party, except pursuant to legal process, without the
written consent of Dover Corporation. In no event may the Arbitrator allow the
claimant to join claims of any other claimant in a single arbitration proceeding
without the written consent of Dover Corporation. The Arbitrator shall have no
authority to add to, detract from, or otherwise modify any provisions of the
Plan (including this Section 8.4) or of the Trust Agreement. The Arbitrator
shall apply the substantive law of the State of New York, and the Arbitrator's
decision shall be final and binding. The Arbitrator's fees shall be borne by the
party which does not prevail. If neither party prevails entirely, the
Arbitrator's fees shall be paid as determined by the Arbitrator.

                                   ARTICLE IX

                                 ADMINISTRATION

         9.1 Plan Administration. The Plan shall be administered by a Committee,
consisting of not less than three (3) members to be appointed by the Board. In
the absence of any such appointment, the Compensation Committee of the Board
shall be the Committee. The Committee shall administer the Plan in accordance
with its terms, and shall have all powers necessary to accomplish such purpose,
including the power and authority to construe and interpret the Plan, to define
the terms used herein, to prescribe, amend and rescind rules and regulations,
agreements, forms and notices relating to the administration of the Plan, and to
make all other determinations necessary or advisable for the administration of
the Plan. Any actions of the Committee with respect to the Plan shall be
conclusive and binding upon all persons interested in the Plan. The Committee
may delegate any of its powers or duties to others as it shall determine and may
retain counsel, agents and such clerical and accounting services as it may
require in carrying out the provisions of the Plan. An employee of the Company
or Committee member who is also a Participant in the Plan shall not be involved
in the decisions of the Company or Committee regarding any determination of any
specific claim for benefit with respect to himself or herself.

         9.2 Information. The records of the Company shall be determinative of
each Participant's period of employment, Termination of Service, leave of
absence, reemployment, years of service, personal data, and Salary, Bonus and/or
Cash-Based Long Term Compensation. Participants and their Beneficiaries shall
furnish to the Committee such evidence, data or information, and execute such
documents as the Committee requests.

         9.3 Periodic Statements. The Committee shall furnish statements to each
Participant reflecting the amount credited to a Participant's Deferred
Compensation Account and transactions therein not less frequently than once each
calendar year.

         9.4 Indemnification. No employee of the Company or member of the
Committee shall be liable to any person for any action taken or omitted in
connection with the administration of this Plan, and the Company shall indemnify
and hold harmless each member of the Committee therefore, including



indemnification for any expenses and legal fees incurred in connection
therewith, unless attributable to his or her own fraud or willful misconduct.
The Company shall not be liable to any person for any such action unless
attributable to fraud or willful misconduct on the part of a director, officer
or employee of the Company.
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         9.4 Expenses of Administration. Any expense incurred by the Company or
the Committee relative to the administration of the Plan shall be paid by the
Company.

                                    ARTICLE X

                                  MISCELLANEOUS

         10.1 Amendment and Termination. The Plan may be amended at any time by
the Board and may be terminated at any time by the Board; provided, however,
that no such amendment or termination shall adversely affect the rights of
Participants or their beneficiaries with respect to amounts credited to the
Deferred Compensation Accounts prior to such amendment or termination, without
the written consent of the Participant.

         10.2 No Implied Rights. Neither the establishment of the Plan nor any
amendment thereof shall be construed as giving any Participant, Beneficiary, or
any other person any legal or equitable right unless such right shall be
specifically provided for in the Plan or conferred by specific action of the
Committee or Company in accordance with the terms and provisions of the Plan.
Except as expressly provided in this Plan, the Company shall not be required or
be liable to make any payment under this Plan.

         10.3 No Right to Company Assets. Neither a Participant, a Beneficiary,
nor any other person shall acquire by reason of the Plan any right in or title
to any assets, funds or property of the Company whatsoever, including, without
limiting the generality of the foregoing, any specific funds, assets or other
property which the Company, in its sole discretion, may set aside in
anticipation of a liability hereunder in a Trust. Any benefits which become
payable hereunder shall be paid from the general assets of the Company. Each
Participant and his or her Beneficiary shall have only a contractual right to
the amounts, if any, payable hereunder, unsecured by any asset of the Company.
Nothing contained in the Plan constitutes a guarantee by the Company that the
assets of the Company shall be sufficient to pay any benefits to any person.
Nothing herein shall preclude the Company from purchasing life insurance
policies to provide any of the Benefits or to have any such policies purchased
held by the Trust.

         10.4 No Employment Rights. Nothing contained herein shall be construed
as conferring upon any Participant the right to continue in the employ of the
Company as an employee.

         10.5 Offset. If, at the time payments or installments of payments are
to be made hereunder, either the Participant or Beneficiary is indebted or
obligated to the Company, then the payments remaining to be made to the
Participant or the Beneficiary may, at the discretion of the Company, be reduced
by the amount of such indebtedness or obligation. However, an election by the
Company not to reduce any such payment or payments shall not constitute a waiver
of its claim, or prohibit or otherwise impair the Company's right to offset
future payments for such indebtedness or obligation.
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         10.6 Non-assignability. Neither a Participant, a Beneficiary, nor any
other person shall have any voluntary or involuntary right to commute, sell,
assign, pledge, anticipate, mortgage or otherwise encumber, transfer,
hypothecate, or convey in advance of actual receipt the amounts, if any, payable
hereunder, or any part thereof, which are expressly declared to be unassignable
and non-transferable. No part of the amounts payable shall be, prior to actual
payment, subject to seizure or sequestration for the payment of any debts,
judgments, alimony or separate maintenance owed by a Participant, a Beneficiary,
or any other person, or be transferable by operation of law in the event of a



Participant's, a Beneficiary's, or any other person's bankruptcy or insolvency.

         10.7 Notice. Any notice required or permitted to be given under the
Plan shall be sufficient if in writing and hand delivered, or sent by registered
or certified mail, and if given to the Committee or the Company, delivered to
the principal office of the Company, directed to the attention of the Committee,
or if delivered in such other manner as the Committee or Company may direct.
Such notice shall be deemed given as of the date of delivery, or, if delivery is
made by mail, as of the third business day after the date shown on the postmark
or the receipt for registration or certification.

         10.8 Governing Laws. The Plan shall be construed and administered
according to the laws of the State of New York, to the extent not pre-empted by
federal law.

         10.9 Severability. If a provision of the Plan shall be held illegal or
invalid, the illegality or invalidity shall not affect the remaining parts of
the Plan, and the Plan shall be construed and enforced as if the illegal or
invalid provision had not been included in the Plan.

         10.10 Successors. The terms and conditions of this Plan shall be
binding upon and inure to the benefit of the Company, its successors and assigns
and the Participant and his or her heirs, executors, administrators and legal
representatives.

         10.11 Compliance. The Committee shall impose such restrictions on the
Plan, any interest therein or any interest constituting a security as it may
deem advisable in order to comply with the Securities Act of 1933, as amended,
the requirements of the New York Stock Exchange or any other applicable stock
exchange or automated quotation system, any state securities laws applicable to
such a transfer, any provision of the Company's Certificate of Incorporation or
Bylaws, or any other law, regulation or binding contract to which the Company is
a party.

         10.12 Tax Withholding. The Company shall have the right to deduct from
amounts otherwise payable in settlement of a Participant's Deferred Compensation
Account any sums that federal, state, local or foreign tax law requires to be
withheld with respect to such payment.

         10.13 Entire Agreement. This Plan constitutes the entire understanding
and agreement with respect to the subject matter contained herein, and there are
no agreements, understandings, restrictions, representations or warranties among
any Participant and the Company other than those set forth or provided for
herein.

         10.14 Effective Date. The Plan shall be effective August 1, 2001.
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                                                                     Exhibit 5.1

                        [Letterhead of Dover Corporation]

June 29, 2001

Dover Corporation
280 Park Avenue
New York, NY  10017

        Re:     Form S-8 Registration Statement for Dover Corporation Deferred
                Compensation Plan

Ladies and Gentlemen:

           I am Vice President, General Counsel and Secretary of Dover
Corporation, a Delaware corporation (the "Company"), and, as such, am generally
familiar with its affairs, records, documents and obligations. I am rendering
this opinion in connection with the filing with the Securities and Exchange
Commission (the "Commission") under the Securities Act of 1933, as amended (the
"Securities Act"), of a Registration Statement on Form S-8 (the "Registration
Statement") for the purpose of registering $50 million of Deferred Compensation
Obligations which represent unsecured obligations of the Company to pay deferred
compensation in the future in accordance with the terms of the Dover Corporation
Deferred Compensation Plan (the "Plan").

           I have examined the Registration Statement, the related prospectus,
the Plan and the originals or certified, photostatic or facsimile copies of such
records and other documents as I have deemed relevant and necessary as the basis
for the opinion set forth below. In such examination, I have assumed the legal
capacity of all natural persons, the genuineness of all signatures, the
authenticity of all documents submitted to me as originals, the conformity to
original documents of all documents submitted to me as certified, photostatic or
facsimile copies and the authenticity of the originals of such copies.

           Based upon my examination described above and subject to the
assumptions and qualifications stated herein, I am of the opinion that, when
issued in accordance with the provisions of the Plan, the Deferred Compensation
Obligations will be valid and binding obligations of the Company, enforceable in
accordance with their terms.

           The foregoing opinion is limited to the federal securities laws of
the United States, the General Corporation Law of the State of Delaware and the
laws of the State of New York. The foregoing opinion is also subject to (i)
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and
other similar laws now or hereafter in effect relating to or affecting the
rights and remedies of creditors; and (ii) general principles of equity,
including concepts of materiality, reasonableness, conscionability, good faith
and fair dealing.

           I hereby consent to the filing of this opinion as an exhibit to the
Registration Statement and to the use of my name wherever appearing in the
Registration Statement and any amendment thereto. In giving this consent, I do
not thereby admit that I am within the category of persons whose consent is
required under Section 7 of the Securities Act or the Rules and Regulations of
the Commission promulgated thereunder.

                                                   Very truly yours,

                                                   Robert G. Kuhbach
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                                                                    Exhibit 23.1

                    CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

We hereby consent to the incorporation by reference in this Registration
Statement on Form S-8 of our report dated February 2, 2001, relating to the
financial statements, which appears in the 2000 Annual Report to Shareholders of
Dover Corporation (the "Company"), which is incorporated by reference in the
Company's Annual Report on Form 10-K for the year ended December 31, 2000. We
also consent to the incorporation by reference of our report dated February 2,
2001 relating to the financial statement schedule, which appears in such Annual
Report on Form 10-K.

                                                      PricewaterhouseCoopers LLP

New York, New York
June 27, 2001
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